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WE BEG TO ANNOUNCE that at the annual meeting of The Corpor- 
ation Trust Company Kenneth K. McLaren was elected president, George R. 
Sheldon was elected vice-president, Raymond Newman, general manager in 
charge of agencies, a new office, Horace S. Gould, secretary, George E. Holmes, 
assistant secretary, H. O. Coughlan, treasurer, B. Stafford Mantz, assistant 
treasurer. Mr. McLaren has been associated with the Company since 1898, and 
for many years has held the office of treasurer. Mr. Newman who was manager 
of the Chicago office is succeeded by William R. Watson. Mr. Howard 
K. Wood, president of the Company for the preceding ten years, resigned 


to become associated. with an old established manufacturing corporation in 
Philadelphia. 


THE CONSTITUTION OF 1897 OF DELAWARE provided (Article 


9) in part as follows: 


Section 3. No corporation shall issue stock, except for money 
paid, labor done or personal property, or real estate or leases thereof 
actually acquired by such corporation; and neither labor nor property 
shall be received in payment of stock at a greater price than the actual 
value at the time the said labor was done or property delivered, or title 
acquired. 


Section 6. In all elections for directors or managers of 


stock corporations each shareholder shall be entitled to one vote for each 
share of stock he may hold. 


By action of the Legislature in 1901 and 1903, steps were taken to amend 
the Constitution to read as follows: 


Section 3. No corporation shall issue stock, except for money 


paid, labor done or personal property, or real estate or leases thereof 
actually acquired by such corporation. 


Section 6. Shares of the capital stock of corporations created 
under the laws of this State, when owned by persons or corporations 
without this State, shall not be subject to taxation by any law now 
existing or hereafter to be made. 


All the steps required for amendments by the Constitution were duly taken, 
but through an error the enrollment of the first proposal of the House of Repre- 
sentatives (Laws of Delaware, 1901, Chap. 1) was so garbled that there has 
always existed in the minds of many attorneys a doubt as to whether the Courts 
would hold that the Constitution had been duly amended. This doubt has been 
dispelled by the Supreme Court of Delaware in the case of Brooks vs. State 
(not yet reported) in which the court made use of the following language: 


“It is important to state and make clear that the constitutional 
provision referred to [Constitution of 1897, Art.'9, Sec. 6] . . . was 
repealed in 1903 by the acts of the General Assembly (Laws of Delaware, 
vol. 23, ch. 1, p. 3 and ch. 254, p. 543) and is not the law of this State 
to-day.” 


While the particular section of the Constitution which was before the Court 
in the above case is Section 6, it should be borne in mind that Section 3 was 
amended at the same time and by the same Act, so that since the Court has 
recognized the validity of the amendment of Section 6 it will undoubtedly recog- 
nize the validity of the amendment of Section 3 as well. In this respect, 
Section 3 must stand or fall with Section 6. 

It is, therefore, safe to assume that the Supreme Court of Delaware, if 
the question should arise, would hold that the provision of the Delaware Corpor- 
ation Law—that in the absence of actual fraud in the transaction, the judgment 
of the directors as to the value of labor, property, real estate, leases, for which 
stock is issued, shall be conclusive—does not conflict in any way with the 
provisions of the Constitution. This question, which has been the subject of 
discussion for a number of years, appears now to be settled. 
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.is required to be appointed in each place of business in the State and this has 


oF 


THE EXCISE TAX IMPOSED UPON FOREIGN CORPORA- 
TIONS IN MASSACHUSETTS has been before the Supreme Judicial Court 
on a question of constitutionality (Baltic Mining Co. vs. Commonwealth of 
Massachusetts, decided Jan. 5. 1911. Not yet reported). The Act of 1909, 
chapter 490, part 3, section 59, provides that every foreign corporation shall, 
in each year, pay an excise tax of 1/50 of 1% on the par value of its authorized 
capital stock as stated in its annual certificate of condition; but the amount of 
such excise tax shall not in any one year exceed the sum of $2,000. The Baltic 
Mining Company petitioned in equity for an abatement of the tax on the ground 
that the statute violated the Constitution of the United States and that the 
Western Union and Pullman Company cases against Kansas (referred to in 
Journal No. 17) overruled the former decision of the Massachusetts Court. 
(Attorney General vs. Electric Storage Battery Co. 188 Mass. 239) holding that 
the statute in question was constitutional. The Court holds that the statute 
would be inapplicable to a foreign corporation if it should be engaged in the 
work of conducting some kind of interstate commerce as its principal function 
and at the same time should be engaged in intrastate business so closely connected 
with the interstate commerce that it could not be given up without serious 
detriment to the interstate commerce, but, however, that the Baltic Mining 
Company is not such a corporation. In fact, the plaintiff’s regular place of 
business in Boston is not used in interstate commerce but is used as a home in 
Massachusetts for the foreign corporation for the financial management and 
direction of the company’s affairs, where the president and treasurer have 
their offices and the meetings of the board of directors are held. 


IN PENNSYLVANIA the joint committee appointed to consider and 
report upon a revision of the corporation and revenue laws of the Common- 
wealth, has presented to the Legislature a draft of an “Act to Regulate 
Foreign Corporations” which is intended to displace the present laws relating 
to the registration of foreign corporations and embodies many improvements 
and changes. The proposed law provides that a foreign corporation shall - 
appoint one agent for service of process. At the present time such an agent 


worked considerable hardship. (Wall Paper Company’s Appeal, 15 Superior 
Ct. 407; Phoenix Silk Manufacturing Co. vs. Reilly, 187 Pa. 526.) At the 
present time foreign corporations are, with certain exceptions, forbidden to 
hold real estate within the Commonwealth. The proposed law will permit 
foreign corporations to own and convey real estate within the Commonwealth 
as fully as domestic corporations. The State courts will be given jurisdiction 
over matters concerning the internal management of foreign corporations. 
Foreign corporations will be required to consent to be sued in such courts 
upon any liability arising out of acts done in the Commonwealth and will 
be prohibited from removing actions to Federal courts without the consent of 
the adverse party, except in such cases as a domestic corporation may do so. 


THE SUPREME COURT OF THE UNITED STATES is about to 
decide a number of cases of national interest, generally known as the Anti- 
Trust cases and the Corporation Tax cases. The Corporation Trust Company 
will have for distribution a number of copies: of the opinions in each one of 
these cases as soon as they are printed. If you are interested, send your name 
and address to any one of our offices and these opinions will be delivered to 
you without charge. 


\ 


THE LAST DAY TO FILE RETURNS OF NET INCOME under 
the Federal Corporation Tax Law is March lst. Copies of additional regulations 
under which these returns are made can be obtained upon application to any 
of our offices. 
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